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Assignor

JTC Acquisition LLC

Genmar Transportation LLC

Four Winns Boats, L.L.C.
Seaswirl Boats, Inc.
Lowe Boats, Inc.

Stratos Boats, Inc.

Lund Boats, Inc.

Genmar Yacht Center, Inc.

Yachtscape LLC

Additional Conveying Parties

Entity

Limited Liability Company
Limited Liability Company
Limited Liability Compa-ny
Corporation
Corporation
Corporation
Corporation
Corporation

Limited Liability Company

State of Organization/

Incorporation
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Delaware
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GENMARIP LLC

U.S. TRADEMARK REGISTRATIONS

SCHEDULE 1

TRADEMARK REG. NO. ISSUE DATE INTL CLAS
CONTINENTAL 1.413,276 10/14/86 12
EUROSPORT 1,406,665 8/26/86 12
FISHING MACHINE 1,633,052 2/5/91 12
FLING 1,902,166 6/27/95 12
FOUR WAVES DES wio border 1.470,599 12729187 12
FOUR WAVES DES. w/border 1.471,376 1/5/88 12
FOUR WINNS 1,468,967 12/15/87 12
HYDRA-SPORTS 1.261,657 12/20/83 12
JAMAICA 1,800,075 10/19/93 12
JAVELIN 2,402,221 1177100 25
JAVELIN 1,497,623 7/26/88 12
JAVELIN & DESIGN 1,565,804 11/14/89 12
LIBERATOR 1.468,966 12115/87 72
LOWE 1,603,634 6/26/90 12
LTS 2,404,366 11714100 12
ODYSSEY 1,951,414 1/23/96 12
ROUGHNECK 1,380,317 1/28/86 12
SEA NYMPH 1,006,889 3/18/75 12
SEAHORSE 2404371 | . 11/14/00 12
SEASWIRL 2,404,361 11714100 25
SEASWIRL 698,000 617160 12
SIZZLER 1.873,753 117/95 12
SPORT DECK 1.988,750 7723196 12
SPRINGBOK 1729.183 1173192 12
SPYDER 1793,585 9/21/93 12
STABLE-VEE 1767,392 2/27/93 12
STINGER 1.860,354 0/25/94 12
STRATOS 1,393,050 5/20/86 12
STRIPER & DESIGN 2.375,474 878100 12
SUNCRUISER 1.660,731 10715/91 12
TAHITI 1,796,949 10/5/93 72
~OPAZ 1.021.025 9123175 12

1,796,650 1075/93 12
TRINIDAD 796,

1,530,770 3/21/89 12
VEE-LOK 530, =
VERSAILLES 2,383,464 9/5/00

2,381,562 8/29/00 12
VISTA 555 123199 12
WE TAKE THE WORLD BOATING 3 225,593 2
YUKON 2.404,372 11714100 12

688,633 11/24/59 12
UNIFLITE : = =
VENOM 1.871,033 173
VENOM 2393601 10/10/00 12
Page 1 of 1
TRADEMARK
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GRANT OF SECURITY INTEREST (TRADEMARKNS)

The undersigned, a Delaware limited liability company (the "Grantor”),
is obligated to THE BANK OF NEW YORK, AS COLLATERAL AGENT (the
"Secured Party'’), and has entered into the Security Agreement, dated as of July 27,
2001, by and among Grantor, JTC Acquisition LLC, Genmar Transportation LLC, Four
Winns Boats, L.L.C., Seaswirl Boats, Inc., Lowe Boats, Inc., Stratos Boats, Inc., Lund
Boats, Inc., Genmar Yacht Center, Inc. and Yachtscape LLC (as amended, supplemented
or otherwise modified from time to time, the "Agreement’), in favor of the Secured
Party.

Pursuant to the Agreement, the Grantor granted to the Secured Party a
security interest in and to all of the right, title and interest of the Grantor in and to the
trademarks listed on Schedule 1, which trademarks are registered in the United States
Patent and Trademark Office (the "Trademarks'), together with the goodwill of the
business symbolized by the Trademarks and the applications and registrations thereof,
and all proceeds thereof, including, without limitation, any and all causes of action which
may exist by reason of infringement thereof (the "Ceollateral"), to secure the prompt
payment, performance and observance of the Secured Obligations (as defined in the
Agreement).

For good and valuable consideration, the receipt of which 1s hereby
acknowledged, and for the purpose of recording the grant of the security interest as
aforesaid, the Grantor does hereby further assign to the Secured Party, and grant to the
Secured Party a security interest in, the Collateral to secure the prompt payment,
performance and observance of the Secured Obligations (as defined in the Agreement).

The Grantor does hereby further acknowledge and affirm that the rights
and remedies of the Secured Party with respect to the assignment of and security interest
in the Collateral made and granted hereby are set forth in the Agreement, the terms and
provisions of which are hereby incorporated herein by reference as if fully set" forth

herein.
The Secured Party's address is: One Wall Street, New York, New York
10286.

IN WITNESS WHEREOF, the Grantor has caused fthia\Grant of Security Interest
to be duly executed by its duly authorized officer as of the AT day of July, 2001.

GENMARIP LLC

By: %
Name: “Mate W. febeve

Title: v P

164816_2.DOC
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STATE OF MiNNESOTH
8S.:

)
COUNTY OF HEnNNEFPIA )

On Zéﬂﬁa of July in the year 2001 before me, the undersigned, personally
appeared / , personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual or the person upon behalf of which the

individual acted, executed the instrument.

Notary Pulﬁlc

My Commission Expires:

’,/9//95/

2

CAWINDOWS\TEMP:164816_1.DOC

2
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SECURITY AGREEMENT

o SECURITY AGREEMENT, dated as of July 27, 2001 by and am JT
Acqultlon. LI.JC, a Delaware limited liability company (“JTC”),_Gc;nmar Trans ortatioan%LC .
Delaware limited liability company (“GT”), Genmar IP LLC, a Delaware Iiimited i b'l', .
company (“G-IP”), Seaswirl Boats, Inc., a Delaware corporation (“Seaswirl”), Lowe Boatujl Il .
a Delaware corporation (“Lowe”), Stratos Boats, Inc. a Delaware corporatiox’l (“Stratos”)S,ang
Boats, I.nc., a Delaware corporation (“Lund”), Genmar Yacht Center, Inc., a Deiawun
corporation .(“GYCI”), Yachtscape LLC, a Delaware limited liability comr’)any E‘Yachtsca a’r’e
and Four Winns Boats, L.L.C., a Delaware limited liability company (“FWB”; collectivel p?ﬁ
JTC, (?T, G-1P, Seaswirl, Lowe, Stratos, Lund, GYCI and Yachtscape each’ an Assi ) Wltd
collect.lve.ly the “Assignors”) and The Bank of New York, as collateral ’agent for itseltg f;?l;ilﬁ
ﬁx}anf:lal institutions parties to the Credit Agreement referred to below (in such capacity, togeth :
with its successors and assigns, the “Collateral Agent™). pactly, Together

o WHEREAS, Genmar Holdings, Inc., a Delaware corporation (the “Company”)
the financial institutions parties thereto (the “Lenders”), and The Bank of New York, as Agen;
for the Lenders (the “Agent”, and together with the Lenders, the “Secured Parties™) ,and BNY
Capital Markets, Inc., as Sole Lead Arranger and Book Runner are parties to the Third Amended
and Restated Credit Agreement, dated as of July 30, 1999 (as the same may be amended or

otherwise modified from time to time the “Credit Agreement”).

WHEREAS, it is a condition precedent to the Agent’s execution of Amendment
No. 6 and Waiver to Credit Agreement that, inter alia, the Assignors execute and deliver this

Security Agreement to the Collateral Agent;

NOW, THEREFORE, the parties hereto hereby agree as follow:
ARTICLE L.

DEFINITIONS

As used herein, capitalized terms defined in the Credit

Section 1.1 Defined Terms. :
d herein as so defined and the following

Agreement and not otherwise defined herein are use
terms shall have the following meanings:

» shall mean the person who is obligated on a Receivable.

ned in Section 9-102(a) of

«“Account Debtor

«Accounts” shall mean “accounts” as such term is defi

the UCC.
“Chattel Paper” shall mean “chattel paper” as such term is defined in Section 9-
102(a) of the UCC.
162738_6.D0C
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“Collateral” shall have the meaning assigned to it in Section 2 hereof.

. “Collateral Records” shall mean books, records, computer software, computer
printouts, customer lists, blueprints, technical specifications, manuals, and similar it’ems which
relate to any Collateral other than such items obtained under license or franchise agreements
which prohibit assignment or disclosure of such items.

' “Deposit Accounts” shall mean the Security Agreement Collateral Account and
any .deposu account, including without limitation, “deposit accounts™ as such term is defined in
Section 9-102(a) of the UCC and any other deposit or securities account (general or special)
tpgether with any funds, instruments or other items credited to any such account from time tc;
time, and all interest thereon.

“Documents” shall mean “documents” as such term is defined i ion 9-
of the UCC. | efined in Section 9-102(a)

. “qutlipmer_lt” shall mean “equipment” as such term is defined in Section 9-102(a)
of t}_le UCC, including, without limitation, machinery, manufacturing equipment, data processing
equipment, computers, office equipment, furniture, appliances and tools.

“Fixtures” shall mean “fixtures” as such term is defined in Section 9-102(a) of the

UCC.

“General Intangibles” shall mean “general intangibles” as such term is defined in
Section 9-102(a) of the UCC, including, without limitation, trademarks, copyrights, patents, and
contracts, licenses and franchises (except in the case of licenses and franchises in respect of
which any of the Assignors is the licensee or franchisee if the agreement in respect of such
license or franchise prohibits by its terms any assignment or grant of a security interest), limited
and general partnership interests and joint venture interests, federal income tax refunds, trade
names, distributions on certificated securities (as defined in § 8-102(a) of the UCC) and
uncertificated securities (as defined in § 8-102(a) of the UCC), computer programs and other
computer software, inventions, designs, trade secrets, goodwill, proprietary rights, customer lists,
supplier contracts, sale orders, correspondence, advertising materials, payments due in
connection with any requisition, confiscation, condemnation, seizure or forfeiture of any
property, reversionary interests in pension and profit-sharing plans and reversionary, beneﬁc_ial
and residual interests in trusts, credits with and other claims against any Person, together‘wnh
any collateral for any of the foregoing and the rights under any security agreement granting a

security interest in such collateral.

an interest rate or currency protection or hedging
floors, forwards and any other similar
nts or other interest rate or currency

“Hedging Agreements” shall me
arrangements, including without limitation, caps, collars,
or dissimilar interest rate or currency exchange agreeme

hedging arrangements.

i i in Section 9-
“Instruments” shall mean “;nstruments” as such term 18 defined 1n

102(a) of the UCC.
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Insurance Policies” shall mean insurance policies.

“Inventory” shall mean “inventory” as such i i i
the UCC, including without limitation, all goordys (whethertesrlrllcllisgc(l)f)fzize:r;ni: i;20n09-102'(a) o
any of the. Assignors or of a bailee or other Person for sale, lease, storage, transit rlz)cisseésmn o
or other.w15e and whether consisting of whole goods, spare parts, compon,ents su’pplies rsri:tg ’ 'usle
or Fonmgned or returned or repossessed goods), including without limitati,on 511 Sl,lch emils -
Whlfh arefheld jfor sale or lease or are to be furnished (or which have been fum;shed) undegro:n;
::I(ln; ur:}cl:t :SSis;l\;l;Z EL ::;;:151 are raw materials or work in progress or materials used or consumed

GGM 23 (13 29 . . .
e oney” shall mean “money” as such term is defined in Section 1-201(24) of the

- “Motor Yehicles” shall mean motor vehicles, tractors, trailers and other like
property, if title thereto is governed by a certificate of title ownership.

“Permitted Liens” shall mean those Liens i i
: permitted pursuant to Sect
(b),(c),(d), (¢) and (i) of the Credit Agreement. ’ ° Sections 732

“Proceeds” shall mean “proceeds” as such term is defined in Secti -
e UCC. ed in Section 9-102(a) of

. “Receivables” shall mean all rights to payment for goods sold or leased or
services rendered, whether or not earned by performance and all rights in respect of the Account
Debtor, including without limitation, all such rights in which any Assignor has any right, title or
interest by reason of the purchase thereof by such Assignor, and including without limitation all
such rights constituting or evidenced by any Account, Chattel Paper, Instrument, General
Intangible, note, contract, invoice, purchase order, draft, acceptance, book debt, intercompany
account, security agreement, or other evidence of indebtedness or security, together with (a) any
collateral assigned, hypothecated or held to secure any of the foregoing and the rights under any
security agreement granting a security interest in such collateral, (b) all goods, the sale of which
gave rise to any of the foregoing, including, without limitation, all rights in any returned or
repossessed goods and unpaid seller’s rights, (c) all guarantees, endorsements and
indemnifications on, or of, any of the foregoing, and (d) all powers of attorney for the execution
of any evidence of indebtedness or security or other writing in connection therewith.

“Receivables Records” shall mean (a) all original copies of all documents,
instruments or other writings evidencing the Receivables, (b) all books, correspondence, c.redit or
other files, records, ledger sheets or cards, invoices, and other papers rela}ing to Receivables,
including without limitation all tapes, cards, computer apes, computer dlS(':S, computer runs,
record keeping systems and other papers and documents relating to the Receivables, whethe.r in
the possession or under the control of any Assignor or any cs)mputer bureau or.agent from t1fne
to time acting for such Assignor or otherwise, (c) all ewder'lces of thef filing of financing
statements and the registration of other instruments in connection therewith and amen.dmentsc,l
supplements of other modifications thereto, notices to other creditors or secured parties, an

-3-
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certificates, ackngwledgements, or other writings, including without limitation lien search
reports, from ﬁ.hng or other registration officers, (d) all credit information, reports and
memoranda relating ther-eto, and (e) all other written or non-written forms of information related
in any way to the foregoing or any Receivable. )

. “Secureq Obligations” shall mean (a) all “Obligations” as such term is defined i
Sect19n -1.1 of the Credit Agreement; (b) all other obligations, liabilities of every kind, natur or
descrlpt{on, direct or indirect, primary or secondary, joint or several, absolute or con’tin e i 0;‘
any Assignor and the other Loan Parties to the Collateral Agent and the Secured Parties v%hntho
dl..le.or. to become due and whether now existing or hereafter incurred and whether sim'le or
dissimilar to the obligations described in clause (a) hereof, and including without limi’ta‘['1 " Oli
consumer or commercial transactions, all purchase money and nonpurchase money transa::?'n )
all overdrafts, all letters of credit, all lines of credit and all other extensions of credit, re ar(liclms’
of ho‘w they may be evidenced; and (c) all “Guaranteed Obligations” of any Assi r’xorg h
term is defined in Section 2 of the Guaranty. ¢ o suh

“Security Agreement” shall mean this Securi
. . urity Agreement, as the same may fi
time to time be amended, supplemented or otherwise modified. G

. “Security Agreement Collateral Account” shall mean, collectively, the accounts
(which may be a securities account) maintained pursuant to this Security Agre,ement by the
Collateral Agent, entitled “JTC Acquisition LLC Collateral Account, Collateral Agent seZured
party”, “Genmar [P LLC Collateral Account, Collateral Agent, secured party”, :‘Genmar
Transportation LLC Collateral Account, Collateral Agent, secured party”, “Four Winns Boats
L.L.C. Collateral Account, Collateral Agent, secured party”, “Seaswirl Boats, Inc. Collaterai
Account, Collateral Agent, secured party”, “Lowe Boats, Inc. Collateral Account, Collateral
Agent, secured party”, “Stratos Boats, Inc. Collateral Account, Collateral Agent, secured party”,
“Lund Boats, Inc. Collateral Account, Collateral Agent, secured party”, “Genmar Yacht Center,
Inc. Collateral Account, Collateral Agent, secured party” and “Yachtscape LLC Collateral
Account, Collateral Agent, secured party”, and all funds and instruments or other items from

time to time credited to such accounts and all interest thereon.

“7001 Claim” shall mean the claims of the Company and/or its Subsidiaries

(including, but not limited to, the Assignors) arising from the misappropriation of approximately

$16,000,000.

» shall mean any proceeds of insurance payable in
diary of the Company (including, but not
d by National Union Fire Insurance

«2001 Insurance Proceeds
respect of the 2001 Claim to the Company or a Subsi
limited to, the Assignors) under the insurance policy issue
Company having a coverage limit of $10,000,000.

«“7001 Recovery Proceeds” shall mean and include all monies due and tf’ becorr-xe
due to the Company or any of its Subsidiaries (including, but not limited to, the Assignors) in
respect of the 2001 Claim, including, without limitation, the 2001 Insurance Proceeds.
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“UCC” shall mean the Uniform Commercial Code as in effect from time to time

in the State of New York.

ARTICLE IL

GRANT OF SECURITY INTERESTS

As security for the prompt and complete payment and performance in full of all
the Secured Obligations, each Assignor hereby assigns, pledges and transfers to the Collateral
Agent for itself and the ratable benefit of the Secured Parties and grants to the Collateral Agent
for itself and for the ratable benefit of the Secured Parties a security interest in and continuing
lien on all of such Assignor’s right, title and interest in, to and under the following, in each case,
whether now owned or existing or hereafter acquired or arising, and wherever located (all of
which being hereinafter collectively called the “Collateral™):

1)
(i1)
(ii)
@iv)
(v)
(vi)
(vii)
(viii)
(ix)
x)
(xi)
(xii)
(xii)
(xiv)

(xv)

all Accounts;

all Chattel Paper;

the Security Agreement Collateral Account;
all Collateral Records;
all Deposit Accounts;

all Documents;

all Equipment;

all Fixtures;

all General Intangibles;
all Hedging Agreements;
all Instruments;

all Insurance Policies;
all Inventory;

all Money;

all Motor Vehicles;

(xvi) all Receivables;

(xvii) all Receivables Records;

-5-
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(xviii) all 2001 Recovery Proceeds;
(xix) all other tangible and intangible personal property; and

(xx) all accessions and additions to any or all of the foregoing, all
substitutions and replacements for any or all of the foregoing and all Proceeds or products of any
or all of the foregoing;

Provided that any asset subject-to a Lien (other than a Lien created pursuant to a Security
Document) permitted pursuant to Section 7.3(g) or (h) of the Credit Agreement shall not
constitute Collateral.

ARTICLE III.

REPRESENTATIONS AND WARRANTIES

Each Assignor hereby represents and warrants to the Collateral Agent and the
Secured Parties which representations and warranties shall survive execution and delivery of this
Security Agreement, as follows:

Section 3.1  Validity, Perfection and Priority. (a) The security interests in the
Collateral granted to the Collateral Agent for itself and the ratable benefit of the Secured Parties
hereunder constitute valid and continuing security interests in the Collateral and (b) upon filing
financing statements naming the Assignor, as “debtor” and the Collateral Agent as “secured
party” and describing the Collateral in the filing offices set forth on Schedule I hereto the
security interests in the Collateral granted to the Collateral Agent for itself and the ratable benefit
of the Secured Parties hereunder will constitute perfected security interests therein superior and
prior to all Liens, rights or claims of all other Persons other than Liens permitted pursuant to
Section 7.3(a) of the Credit Agreement.

Section 3.2 No Liens; Other Financing Statements. (a) Except for the Lien granted to
the Collateral Agent for itself and the ratable benefit of the Secured Parties hereunder, the
Assignor owns and, as to all Collateral whether now existing or hereafter acquired will continue
to own, each item of the Collateral free and clear of any and all Liens, rights or claims of all
other Persons other than Permitted Liens, and the Assignor shall defend the Collateral against all
claims and demands of all Persons at any time claiming the same or any interest therein adverse
to the Collateral Agent or any Secured Party.

(b)  No financing statement or other ,evidence of lien covering or purporting to
cover any of the Collateral is on file in any public office other than (i) financing statements filed
or to be filed in connection with the security interests granted to the Collateral Agent for itself
and the benefit of the Secured Parties hereunder, (ii) financing statements for which proper
termination statements have been delivered to the Collateral Agent for filing and (ii1) financing
statements filed in connection with Permitted Liens.
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Section 3.3  Chief Executive Office; Records. i i
Assignor is located at the address set forth on Scheduie Igh:tt::}ig ;);izgweﬂ? fﬁlge O'f o
Records and gll Collateral Records are located at the locations identified on échedel Ielielvables
or at the chief executive office of the Assignor. All Receivables are mai tu'e d o
coptrolled and directed (including, without limitation, for general accountin eyt s
chief executive office or the offices identified on Schedule III as such € purposes) from the

Section 3.4  Location of Invento i

: 4 ry and Equipment. All Inventory and Equi

ﬁ;r from time to time included in the Collateral is kept only at the locationsri’isted ori1 g?}igflﬁ;enf\\/”
one of sugh Inventory or Equipment is in the possession of an issuer of a negotiable documeni

(as defined in UCC Section 7-104) therefor or otherwise in the possession of a bailee

. Section 3.5  Receivables. (a) Each Receivable (i) is and will be i
\O/E;i(; ixilglnbcl)x}dsgcgho/llhgation Sf 1E’he Az:count Debtor in respect thereof, represe;tl;iggzglﬁr?:;tgzgzg

blig . .ccount ebtor, (ii) is and will be enforceable in accordance with i
(iit) 1s and will be in full force and effect and is not and wi ot o any ey
deﬁ?nses, taxes, counterclaims (except (x) with respect to reﬁu:cllls,nr(:tu}i;sszgjclezilg\)av:r?ge: e'tof}fls’
ordinary course of buS{ness w.ith-respect to damaged merchandise, (y) setoffs arising fro;;1 the
Account Debtor supplying engines to the Assignor and (z) to the extent that such Receivabl .
not yet have been earned by performance) and (iv) is and will be in complian i all
applicable laws, whether federal, state, local or foreign. pliance with all

(b) I\{o Receivables which are evidenced by Chattel Paper require the consent
of t}?e Account Debtor in respect thereof in connection with assignment hereunder and no other
receivable to prohibit assignment or require the consent of the Account Debtor thereunder in

connection with assignment.

(c) The Assignor has delivered to the Collateral Agent a complete and correct
copy of each model form of document under which a Receivable may arise, including without
limitation, a form of each model invoice, security agreement, contract, master contract,
promissory note, order form or similar model document used by the Assignor in the ordinary

course of business.

The representations and warranties contained in this Section shall be deemed to be repeated by an
Assignor as of the time when each Receivable arises.

Fair Labor Standards Act. Any goods now or hereafter produced by the

Section 3.6
duced in compliance with the

Assignor included in the Collateral have been and will be pro
requirements of the Fair Labor Standards Act, as amended.

Section 3.7  Farm Products. None of the Collateral constitutes, or is the Proceeds of,
Farm Products defined in the UCC.

Section 3.8  Tradenames; Prior Names. The only names under which the Assignor has
conducted business during the last five years are as set forth in Exhibit 3.8.
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Section 3.9  Documented or Titled. None of the Inven 1

] . tory i1s documented or i
to be documented purs'uant to the ship mortgage laws (46 U.S.C.A. §§30101 31302?(?3‘1]1;:;1
(1994)) or titled or required to be titled under the certificate of title laws of any juri,sdiction

ARTICLEIV.

COVENANTS

Each Assignor covenants and agrees with the Colla
; teral Agent and th
Parties that from and after the date of this Security Agreement: gent and the Secured

Section 4.1  Further Assurances. (a) At any time and from ti i
request of the Collateral Agent, and at the sole expznse of the Asz;gtrig]re :ﬁetl§:£i ut?oornv:/}ilﬁ
promptly and duly execute and deliver any and all such further instrum:ents endofsements
powers of ’attorney and other documents, make such filings, give such notice; and take sucI;
further actlon.as the Collateral Agent may reasonably deem desirable in obtaining the full
peneﬁts of this Security Agreement and of the rights, remedies and powers hereig d
including, without limitation, the following: n et

(1) the filing of any financing statements, in form acceptable to the
Collateral Agent under the Uniform Commercial Code in effect in any jurisdiction with
respect to the liens and security interests granted hereby. The Assignor also hereby
authorizes the Secured Party to file any such financing statement without the signature of
the Assignor to the extent permitted by applicable law. A photocopy or other
reproduction of this Security Agreement shall be sufficient as a financing statement and
may be filed in lieu of the original to the extent permitted by applicable law. The
Assignor will pay or reimburse the Collateral Agent for all filing fees and related

eXpenses;

(i)  will make or reimburse the Collateral Agent for making all
searches deemed necessary by the Collateral Agent to establish and determine the priority
of the security interests of the Secured Party or to determine the presence or priority of

other secured parties;

(iii)  upon request of the Collateral Agent, cause the Collateral Agent
for the benefit of the Secured Parties to be listed as the lienholder on the certificate of title
or ownership covering any Collateral (other than Motor Vehicles as to which the
mandatory provisions of Section 4.12 hereof shall govern) covered by such a certificate
of title or ownership and to deliver evidence thereof to the Collateral Agent within 5

Business Days;

(iv)  furnish to the Collateral Agent from time to time statements and
schedules further identifying and describing the Collateral and such other reports in
connection with the Collateral as the Secured Party may reasonably request, all in
reasonable detail and in form satisfactory to the Collateral Agent; and
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(v) upon the request of the Collateral Agent, comply to the satisfaction
of the Collateral Agent with the provisions of the Federal Assignment of Claims Act of
1940, including without limitation executing and delivering to the Collateral Agent all
statements of assignment and notifications which are deemed necessary by the Collateral
Agent to effectuate the assignment of any Receivable to the Collateral Agent.

Section4.2  Change of Chief Executive Office. The Assignor will not move its chief
executive office except to such new location as the Assignor may establish in accordance with
the last sentence of this Section. The originals of all Receivables Records and all Collateral
Records will continue to be kept at such chief executive office or at the locations identified on
Schedule III as such, or at such new locations as the Assignor may establish in accordance with
the last sentence of this Section. All Receivables and Receivables Records of the Assignor will
continue to be maintained at, and controlled and directed (including, without limitation, for
general accounting purposes) from, a location identified as such on Schedule III, or such new
locations as the Assignor may establish in accordance with the last sentence of this Section. The
Assignor shall not establish a new location for its chief executive office or such activities (or
move any such activities form the location listed in Schedule III therefor) until (i) it shall have
given to the Collateral Agent not less than 30 days’ prior written notice of its intention to do so,
clearly describing such new location and providing such other information in connection
therewith as the Collateral Agent may reasonably request, and (ii) with respect to such new
location, it shall have taken all action satisfactory to the Collateral Agent as the Collateral Agent
may request to maintain the security interest of the Collateral Agent in the Collateral intended to
be granted hereby at all times fully perfected with the same or better priority and in full force and
effect.

Section 4.3  Change of Location of Inventory and Equipment. The Assignor agrees
that (i) all Inventory and Equipment now held or subsequently acquired by it shall be kept at (or
shall be in transport to) any one of the locations shown on Schedule IV, or such new location as
the Assignor may establish in accordance with the last sentence of this Section. The Assignor
may establish a new location for Inventory and Equipment only if (i) it shall have given to the
Collateral Agent not less than 30 days’ prior written notice of its intention to do so, clearly
describing such new location and providing such other information in connection therewith as
the Collateral Agent may request, and (ii) with respect to such new location, it shall have taken
all action satisfactory to the Collateral Agent as the Collateral Agent may request to maintain the
security interest of the Collateral Agent in the Collateral intended to be granted hereby at all
times fully perfected with the same or better priority and in full force and effect.

Section4.4  Change of Name; Identity or Corporate Structure. The Assignor shall not
change its name or conduct any significant portion of its business under any new trade names,
identity or corporate structure until (i) it shall have given to the Collateral Agent not less than 30
days’ prior written notice of its intention to do so clearly describing such new name, identity or
corporate structure or such new trade name and providing such other information in connection
therewith as the Collateral Agent may reasonably request, and (ii) with respect to such new
name, identity or corporate structure or such new trade name, it shall have taken all action
satisfactory to the Collateral Agent as the Collateral Agent may request to maintain the security
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interest of the Collateral Agent in the Collateral intended to b
. e granted hereb ;
perfected with the same or better priority and in full force and eff%ct. creby at il times fully

Section4.5 Delivery of Instruments. The Assignor i

Instruments set forth on Schedule II to the Collateral Agent, fp];opsr?;l;lydierﬁl\;iega:rh Of ths
or to the order of the Collateral Agent or in such other manner as shall be satisfact aSStlgnIel
Collateral Agent, on or before the effective date of this Security Agreement. If an I(I)l?t, ent
shall at any time comprise any portion of the Collateral, the Assignor shall wi.thin 1(}), da srf;??;
the Secured Party thereof, and upon request by the Collateral Agent promptly delizer su1 h
Instrument to the Collateral Agent appropriately indorsed or assigned or to the order of tfl
Collateral Agent or in such other manner as shall be satisfactory to the Collateral Agent e

. .Sectlo'n 4.6  Maintain and Mark Records and Receivables. The Assignor will keep and
maintain at its own cost and expense satisfactory and complete records of the College n1
including, but not limited to, the originals of all documentation with respect to all Recei brla :
and records of all payments received and all credits granted on the Receivables, all me l'ivad'es
returned and all other dealings therewith. The Assignor shall legend, in fgrm ancic anner
reasopably satisfactory to the Collateral Agent all Chattel Paper a;ld other evideI:ll:nn e;
Receivables, as well as the Receivables Records with an appropriate reference to the fact thaft: ﬂ('l)
Chattel Paper and all other Receivables have been assigned to the Collateral Agent for the benefi (:
of the Secured Parties and that the Collateral Agent has a security interest therein. :

Section 4.7  Right of Inspection. The Collateral Agent shall at all reasonable times
have full and free access during normal business hours to all the books, correspondence and
records of the Assignor, and the Collateral Agent and its representatives may examine the same,
take extracts therefrom and make photocopies thereof, and the Assignor agrees to render to the
Collateral Agent, at the Assignor’s cost and expense, such clerical and other assistance as may be
reasonably requested with regard thereto. The Collateral Agent and its respective representatives
shall at all times also have the right to enter into and upon any premises where any of the
Inventory or Equipment is located for the purpose of inspecting the same, observing its use or
otherwise protecting its interests therein.

Section 4.8 Insurance. (a) The Assignor shall maintain or cause to be maintained with
financially sound and reputable insurers acceptable to the Collateral Agent and licensed to do
business in each state in which any of the Collateral covered by any policy is located, insurance
with respect to the Collateral and its use, against loss or damage of the kinds customarily insured
against by reputable companies in the same or similar businesses, such insurance to be of such
types and in such amounts (with such deductible amounts) as is customary for such companies
under the same or similar circumstances, and the types, amounts and terms of which shall, in any
event, be Acceptable to the Collateral Agent. Without limiting the generality of the foregoing,
the Assignor (a) will keep the Collateral insured on an “all risk” basis, as appropriate for any
particular Collateral against loss or damage by fire, standard extended coverage perils and such
other hazards, occurrences and events as are customarily required by a prudent lender in the area
where the Collateral is located in amounts not less than the replacement COst of the Collateral,
and (b) will maintain the amount customarily obtained by the same or similar businesses, general

-10 -

TRADEMARK
REEL: 002353 FRAME: 0650



public liability insurance against claims for bodily inj i
jury, death or rt
a result of the Collateral. property damage occurring as

o The Assignor shall not obtain or carry separate insurance concurrent in form or
contributing in the event of loss with that required in this Section to be furnished by the Assignor
unless the Collateral Agent and the Secured Parties are included as named insured, with gloss
payable as provided herein. All policies of insurance shall (i) name the Collateral ,A ent and |
each of the Secured Parties as additional insured (with respect to liability insurance poﬁcies) or
loss payees with a lender’s loss payable endorsement and a standard “New York™ mortgagee
provision with a no contribution clause (with respect to property insurance policies), in each cise
as their respect.ive interests may appear, (ii) include waivers by the insurer of a’ll claims for
insurance premiums against the Collateral Agent or any Secured Party, (iii) provide that, an
lqsses shall be payable to the Collateral Agent and the Secured Parties notwithstanding (e)’{ce)‘lc
Vﬂ{lth fespect to third party liability insurance)(A) any act, failure to act or negligence of Sr
violation of warranties, declarations or conditions contained in such policy by the Assignor, the
Collgteral Agent or any Secured Party, (B) any foreclosure or other proceedings or notice of’sale
relating to any Collateral insured thereunder, or (C) any change in the title to or ownership of an
Collateral insured thereunder, and (iv) provide that no cancellation, termination or lapse ii
coverage t}}ereof shall be effective until at least 30 days after receipt by the Collateral AgI::nt of
written notice.

The Assignor shall pay the premiums for all policies of insurance as the same
become due and payable and shall deliver evidence thereof to the Collateral Agent. At the
request of the Collateral Agent, the Assignor will assign and deliver all policies of insurance to
the Collateral Agent. In any event, a certificate of insurance for each of the policies of insurance
shall be issued to the Collateral Agent within 30 days after the execution and delivery of this
Security Agreement. Not later than 30 days prior to the expiration date of each of the policies,
the Assignor will deliver to the Collateral Agent a renewal policy or policies or certificates of
insurance to the Collateral Agent accompanied by evidence of payment of premiums satisfactory
to the Collateral Agent. If at any time the Collateral Agent is not in receipt of written evidence
that all insurance required hereunder is in full force and effect, the Collateral Agent shall bave
the right without notice to the Assignor to take such action as the Collateral Agent deems
the Collateral, including, without limitation, the payment of
any premiums that are due and payable or the obtaining of such insurance coverage as the
Collateral Agent in its sole discretion deems appropriate, and all expenses incurred by the
Collateral Agent in connection with such action or in obtaining such insurance and keeping it in
effect, together with interest thereon at the Default Rate applicable to Base Rate Loan shall be
paid by the Assignor to the Collateral Agent upon demand and such payment obligations shall be
secured hereby. Anything contained in this Section to the contrary notwithstanding, any and all
insurance which the Assignor is obligated to carry pursuant to this Section may be carried under

a general coverage “floater” policy, master insurance policy, “planket” policy or policies

covering other properties Or liabilities, provided that the coverage S0 provided in acco¥dance. w1fh
the requirements set forth herein shall not be diminished or hindered by reason of the inclusion 1n
any insurance under a po

necessary to protect its interest in

licy containing aggregate loss limits.
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(b)  If the Collateral shall be dam
- aged or destroyed, i i
t ) yed, in whole or
:;tgeﬁéniajﬂzoﬁ [}SSIgnlor shall give prompt notice thereof 10 the Collater;l ‘izr;l?y f;;:
of any loss covered by insurance shall be made fi i .
. orl i
i"riislz:arvl\;let:hoslllltn;the csgxsent }?f the Collateral Agent. Except with respect fos St}tl};ri;l ;aalnr;sl.m S}'ll_(ft
, sums paid to the Assignor by any insurer shall be pai ey
. ; e paid to the C .
Eo;os\lflléi}f(:, hone\{er, that the Assignor may retain such sums for so long as the agog:te;ta 1 aAmgent,
Sunine thl;n;so 1?' ess than $100,000; provided, further, that notwithstanding the pre%edgin © r O.unt '
e e ﬂri inuance of any Default or Event of Default the Assignor shall, pa oveg PHOVISO,
CollaterI;lZ e written request of the Collateral Agent. Insurance proceecis rzceiverdab e
o availa%;:ttShig’ SZ ]O}Jg as no Event of Default shall have occurred and be continuinyg tl}::le
o the Assignor for repair or replaceme > ¢
oceed . ; _ nt of the Collateral. All insuran
g;rtcf)ef tShrenasy otherwise jbe r.etam.ed and applied by the Collateral Agent toward payrr:::nltns;lr 1l o
D cods o ecu;ed Ot.>l1gat10ns in suc_h order as it shall elect. If any portion of the in(s). rance
B e m:d e'avallable to the Assignor, the Collateral Agent shall not be obli e
e proper application of any amount paid to the Assignor. igated to sce to

Section 4.9  Receivables. (a) The Asst
. e Receivables. SS i i
its obligations with respect to the Receivables. tgnor shall perform in all material respects all of

(b)  The Assignor shall no i i i isi
of any Receivable or of any of %he models dzleil\rrrel:::c(li ,tcr)n t(;ilfé;ltg::;a: Ziltw et 6 Section
3.5(c) in any ‘manner which could reasonably be expected to materially a;glverslzl;;s:tit"az:;:?hiestllon
of such Receivable as Collateral. Other than (i) in the ordinary course of business as eneraalllll16
conducted by it on and prior to the date hereof and (ii) while no Default or Event of Defiult shal);
have occurred and be continuing, the Assignor shall not (w) grant any extension or renewal of the
time of payment of any Receivable, (x) compromise or settle any dispute, claim or legal
proceeding with respect to any Receivable for less than the total unpaid balance thereof, (y)
release, wholly or partially, any Person liable for the payment thereof, or (z) allow any cred’it or

discount thereon.

(©) The Assignor shall use its best efforts (including, without limitation,
prompt and diligent exercise of each material right it may have under any Receivable (other than
any right of termination)) to cause to be collected from each Account Debtor, as and when due
(including, without {imitation, amounts which are delinquent, such amounts 10 be collected in

accordance with generally accepted lawful collection procedures) any and all amounts owing

under or on account of any Receivable, and apply all collected amounts to the outstanding
balance of such Receivable :mmediately upon receipt thereof. Upon the occurrence and during
the continuance of a Default or Event of Default, the costs of collection, whether incurred by the

Assignor or the Collateral Agent shall be borne by the Assignor and if incurred by the Collateral

Agent shall be reimbursed, together with interest thereon at the Default Rate applicable to Base

Rate Loans, to the Collateral Agent upon demand and such reimbursement obligation shall be
secured hereby.

(d)  The Assignor shall promptly notify the Collateral Agent of any Receivable

(other than Receivables which in the aggregate, are for a de minimus_amount) the Account
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Debtor of which is the Federal ; . X
thoreof eral government of the United States of America or an instrumentality

(e) Upon the occurrence of an Event of Default i

, the Assignor shall establish
such lock-box arrangements for the collection of Receivabl e
such lock-box armant vables as the Collateral Agent may require

Section 4.10 War.eho.use Receipts Non-negotiable. The Assignor agrees that if any
w.arl;:house receipt or re'celpt in the nature of a warehouse receipt or other Document is issued
vx;x}: r;:)spect to anﬁ/ 1c;f its lI)nventory, such warehouse receipt or receipt in the nature thereof or
other Document shall not be “negotiable” (as such term is used i i

in Section 7-
under other relevant law). n 7-10% ofthe UCC or

Section 4.11 Motor Vehicles. During the continuance

and upon tl}e \'Nritten request of the Collateral Agent, within the r?ir?ﬂgftzl; ga‘;rs I;j):alf':rlrlltit(t):dDbefatlllllt
appllcable 4urlsdiction for delivery or filing in order to perfect its security interest as of th )'; .
of its creajuon, if after the date hereof the Assignor shall have or acquire any Motor Vehiil - or
any .other item of property the title to which is governed by a certificate of title or ownershi etlcl)r
Assignor shall file in each office in each jurisdiction or deliver to each person whiclI:’ ch
Coll:clteral Agent shall deem necessary or advisable to perfect its security interest in such Motor
Vehicles or other property, all applications for certificates of title or ownership indicating the
Collateral Agent’s lien on the Motor Vehicle or other property covered by such certificate, and
any other necessary documentation and thereafter, as soon as practicable, the Assignor ’shall
deliver to the Collateral Agent originals of the certificates of title or ownership for such Motor
Vehicles or other property with the Collateral Agent listed as lienholder, together with the
manufacturer’s statement of origin; provided, that if the Motor Vehicle or other property
acquired is subject to a purchase money security interest, the Collateral Agent shall be listed as a
junior lienholder to the Person holding the purchase money security interest.

Section 4.12 No Impairment. The Assignor will not take or permit to be taken any
action which could impair the Collateral Agent’s or any Secured Party’s rights in the Collateral.

Section 4.13  Negative Pledge. The Assignor will not create, incur or permit to exist,

will defend the Collateral against, and will take such other action as is necessary to Iemove, any
1, other than the Liens created hereby and other than the

right, title and interest of the Collateral Agent and the
Collateral against the claims and demands of all Persons

Lien or claim on or to the Collatera
Permitted Liens and will defend the
Secured Parties in and to any of the
whomsoever.

ollateral. The Assignor will not sell,

Section 4.14 Limitations on Dispositions of C
al, or attempt, offer or contract to do so

transfer, lease or otherwise dispose of any of the Collater
except as permitted in the Credit Agreement.

The Assignor will maintain each item of

Section 4.15 Maintenance of Equipment.
ear and tear and

Equipment and each Motor Vehicle in good operating condition, ordinary w
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1m1-nater1al 1mpaiments of Vglue and damage by the elements excepted, and will provide all
maintenance, service and repairs necessary for such purpose.

. Section 4.16 Notice. The Assignor will advise the Collateral Agent and the Secured
Parties promptly, in reasonable detail, in accordance with the provisions hereof (a) of an Efe
(other than Permitted Liens) on, or claim asserted against, any of the Collateral and (b) );)f iﬁn
occurrence of any other event which could reasonably be expected to have a material ad .
effect on the aggregate value of the Collateral or on the Liens created hereunder o

' Section 4.17 Performance by Collateral Agent of Assi ’ igations;
Rem.lbursement. If the Assignor fails to perform or compl§ with any of istzleglzroseilen(t?sbcli)%iz'onii
herein the Collateral Agent may, without notice to or consent by the Assignor perforn:lnz

'comply or cause pe.rformance or compliance therewith and the expenses of the Coliateral A eni
incurred in connection with such performance or compliance, together with interest thereon a‘? th

Default Rate applicable to Base Rate Loans shall be payable by the Assignor to the Collat e1
Agent on demand and such reimbursement obligation shall be secured hereby. o

ARTICLE V.

SPECIAL PROVISIONS REGARDING RECEIVABLES

Sectlor} 5.1 .Assignor Bemaips Liable under Receivables. Anything herein to the
contrary notwithstanding (including without limitation the grant of any rights to the Collateral
Agent, each {X§signor shall remain liable under each of the Receivables to observe and perform
all the conditions and obligations to be observed and performed by it thereunder, all in
accordance with the terms of any agreement giving rise to each such Receivable. Neither the
Collateral Agent nor any Secured Party shall have any obligation or liability under any
Receivable (or any agreement giving rise thereto) by reason of or arising out of this Security
Agreement or the receipt by the Collateral Agent or any of the Secured Parties of any payment
relating to such Receivable pursuant hereto, nor shall the Collateral Agent or any of the Secured
Parties be obligated in any manner to perform any of the obligations of an Assignor under or
pursuant to any Receivable (or any agreement giving rise thereto), to make any payment, to make

any inquiry as to the nature or the sufficiency of any payment received by it or as to the

sufficiency of any performance by any party under any Receivable (or any agreement giving rise
thereto), to present or file any claim, to take any action to enforce any performance or to collect
the payment of any amounts which may have been assigned to it or to which it may be entitled at

any time or times.

Section 5.2  Notice to Account Debtors. While an Event of Default shall have
occurred and be continuing, the Collateral Agent may, and upon request of the Collateral Agent
each Assignor shall, notify Account Debtors and parties to the Contracts that the Accounts have
been assigned to the Collateral Agent and that payments in respect thereof shall be made directly
to the Collateral Agent. The Collateral Agent may in its own name or in the name of others
communicate with Account Debtors to verify with them to its satisfaction the existence, amount

and terms of any Receivables.
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Section 5.3  Collections on Receivables. The Col i
Assignor to collect the Receivables, in accordance with tLa;egélﬁtg;I;; }Jf;tr)))t,’:uctl}il: rltz' i
con?rol, and the Collateral Agent may curtail or terminate said authority at any time anidc 'fconlfand
by its agents, collect all Receivables. If required by the Collateral Agent at an t'1 e any
pa.yn.lents of Receivables, when collected by an Assignor, shall be forthwith (and ir}1’ arllme’ et
w1th.1n two Bus}ness Days) delivered by such Assignor to the Collateral Agent in ;he exy te ¥em,
recelv'ed, duly indorsed by such Assignor to the Collateral Agent if required, for de os?f i orkrln |
Secunty Agreement Collateral Account, and, until so turned over, shall be hel(’i b sucl:)h Alx i o
in t1:ust for the Collateral Agent and the Secured Parties, segregated from othe:)lf funds sﬁlgm}z
Assignor. All Proceeds, while held by the Collateral Agent (or by an Assignor in trust f S‘iﬁ
gollate;aloﬁlg‘ent’ and the Secured Parties) shall continue to be Collateral securing all c(:fr' thz
pfocsirged- igations and shall not constitute payment thereof until applied as hereinafter

ARTICLE VL.

SECURITY AGREEMENT COLLATERAL ACCOUNT

Section 6.1  Security Agreement Collateral Account. i i i

the Collateral Agent the Security Agreement Collateral A::C(;rul:;.re 1’?‘1111: rgiiui?:a bil:hrzccle .
Collateral Account shall be under the sole and exclusive dominion and control of 1?;16 (%ollzgleiz;
Agent and no Assignor shall have any rights with respect to the Security Agreement Collateral
{t\ccount except as specifically set forth below with regard to determination of the nature of
investments to be made with amounts credited to the Security Agreement Collateral Account.
Without limiting the generality of the foregoing, none of the Assignors shall have any right of
withdrawal or transfer from the Security Agreement Collateral Account.

Section 6.2  Deposit of Proceeds. There shall be deposited in the Security Agreement
Collateral Account from time to time the cash proceeds (as defined in Section 9-102(a) of the
UCC) of any of the Collateral (including insurance proceeds thereon) required to be delivered to
the Collateral Agent pursuant hereto. All amounts and investments and other items credited to
the Security Agreement Collateral Account from time to time shall constitute Collateral
hereunder and shall not constitute payment of the Secured Obligations until applied as
hereinafter provided. So long as no Default or Event of Default has occurred and is continuing,
the Collateral Agent shall deposit the amounts credited to the Security Agreement Collateral
Account to the Assignors’ Account promptly. At any time following the occurrence and during
the continuance of an Event of Default, the Collateral Agent may in its discretion apply or cause
to be applied (subject to collection) the balance from time to time outstanding to the credit of the
Security Agreement Collateral Account to the payment of the Secured Obligations in the manner

specified herein.

Section 6.3  Investment of Balance in Security Agreement Collateral Account.
Amounts credited to the Security Agreement Collateral Account shall be invested from time to
time in such Cash Equivalents as the Assignors (or, after the occurrence and during the
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continuance of a Default or Event of Default, the Collateral A i i
‘ : , gent), shall determine which C
Equivalents shall be held in the name and be under the control of the Collateral Agent. oh Cosh

ARTICLE VIL

POWER OF ATTORNEY

Section 7.1 Collateral Agent’s Appointment as Attorney-in-Fact. (a) Each Assignor
he.reby irrevocably constitutes and appoints the Collateral Agent and any officer or agent thefeof
with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable owe;
and authority in the place and stead of such Assignor and in the name of such Assignor orp n its
own name, from time to time in the Collateral Agent’s discretion, for the purpose of carrying out
the terms of this Security Agreement, to take any and all appropriate action and to executeg an
and all documents and instruments which may be necessary or desirable to accomplish ch
purposes of this Security Agreement, and, without limiting the generality of the forego?n each
A§51gnor hereby gives the Collateral Agent the power and right, on behalf of such Asgsi
without notice to or assent by such Assignor, to do the following: o

. () in the case of any Receivable, at any time when the authority of the
Assignor to collect the Receivables has been curtailed or terminated pursuant hereto, or in
the case of any other Collateral, at any time when any Event of Default shall have
occurred and be continuing, in the name of the Assignor or its own name, or otherwise, to
take possession of and indorse and collect any checks, drafts, notes, acceptances or other
instruments for the payment of moneys due under, or with respect to, any Collateral; in
the name of the Assignor or otherwise to direct any party liable for any payment under
any of the Collateral to make payment of any and all moneys due or to become due
thereunder directly to the Collateral Agent or as the Collateral Agent shall direct; to ask
or demand for, collect, receive payment of and receipt for, any and all moneys, claims
and other amounts due or to become due at any time in respect of or arising out of any

Collateral;

(i)  to prepare, sign and file any Uniform Commercial Code financing
statements in the name of the Assignor as debtor;

(iii) to take or cause to be taken all actions necessary to perform or

comply or cause performance or compliance with the terms of this .Security. Agreement,
arge taxes and Liens levied or placed

including, without limitation, actions to pay oOr disch: _ .
on or threatened against the Collateral, to effect any repairs or obtain any insurance cialled
for by the terms of this Security Agreement and to pay all or any part of the premums

therefor and the costs thereof; and

ing the continuance of any Event of
ght or express bills, bills of lading,
ignments, verifications, notices
llateral; (b) to commence and
y in any court of competent

(iv)  upon the occurrence and dur
Default (a) to sign and endorse any invoices, frei
storage or warehouse receipts, drafts against debtors, ass
and other documents in connection with any of the Co
prosecute any suits, actions or proceedings at law or in equit
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jurisdiction to collect the Collateral or any thereof and to enforce any other right i
respect of any Collateral; (c) to defend any suit, action or proceeding brought againgst ttllg
As§1gnor with respect to any Collateral; (d) to settle, compromise or adjust any suit
action or proceeding described in the preceding clause and, in connection therew};th t’
give such discharges or releases as the Collateral Agent may deem appropriate; and,(e(;
gefnerally, to sell or transfer and make any agreement with respect to or othen:!ise deal
with any of the Collateral as fully and completely as though the Collateral Agent were the |
absolute‘ owner thereof for all purposes, and to do, at the Collateral Agent’s option and
the Assignor’s expense, at any time, or from time to time, all acts and things which the
Co]la.teral Agent deems necessary to protect, preserve or realize upon the Collateral and
the L_u:ns of the Collateral Agent and the Secured Parties thereon and to effect the intent
of this Security Agreement, all as fully and effectively as the Assignor might do; -

. (v) at any time and from time to time, to execute, in connection with
any orecl'osure, any endorsements, assignments or other instruments of conveyance or
transfer with respect to the Collateral.

Each Assignor hereby ratifies all that said attorne

) : ys shall lawfully do or cause t

be done by virtue hereof. This power of attorney is a i ; use o
' [y

irrevocable. y is a power coupled with an interest and shall be

Each Assignor hereby acknowledges and agrees that in acting pursuant to this
power-of-attorney the Collateral Agent shall be acting in its own interest and in the interest of the
Secured Parties or Collateral Agent and each Assignor acknowledges and agrees that the
Collateral Agent shall have no fiduciary duties to such Assignor and such Assignor hereby
waives any claims to the rights of a beneficiary of a fiduciary relationship hereunder.

(b)  No Duty on the Part of Collateral Agent or Secured Parties. The powers
conferred on the Collateral Agent hereunder are solely to protect the interests of the Collateral
Agent and the Secured Parties in the Collateral and shall not impose any duty upon the Collateral
Agent or any Secured Party to exercise any such powers. The Collateral Agent and the Secured
Parties shall be accountable only for amounts that they actually receive as a result of the exercise
of such powers, and neither they nor any of their officers, directors, employees or agents shall be
responsible to any Assignor for any act or failure to act hereunder, except for their own gross

negligence or willful misconduct.

ARTICLE VIIL

REMEDIES; RIGHTS UPON DEFAULT

Section 8.1  Rights and Remedies Generally. Subject to the terms of the BNY

Intercreditor Agreement, if an Event of Default shall occur and be continuing, then and in every
arty under the UCC, shall

such case, the Collateral Agent shall have all the rights of a secured p
have all rights now or hereafter existing under all other applicable laws, and, subject to any
mandatory requirements of applicable law then in effect, shall have all the rights set forth in this
Security Agreement and all the rights set forth with respect to the Collateral or this Security
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Agrizemint in .':m}},'1 other agreement between the parties. No enumeration of rights in this Article
or elsewhere 1n this Security Agreement or in an
. y related document or other agreemen

cur . t shal
deemed to in any way limit the rights of the Collateral Agent as described in this Section e

Section 8.2  Proceeds. If an Event of Default

: i shall occur and be continui

P;olcleids lr)ec;;clw;:d by any of the Assignors consisting of cash, checks and other ne:rl r::i,slgai)ter?lls],

shall be held by such Assignor in trust for the Collateral A _ |

gent and the Secured Parti
segregated from other funds of such Assignor in a se i nly
: : parate deposit account containi

iroceted.s, :;nd shall forthw1tb upon receipt by such Assignor, be turned over to the Cl::lgla?erlg

Agep , in the same form received by such Assignor (appropriately indorsed or assigned by such
ssignor to the order of the Collateral Agent) or in such other manner as shall be satisf:

the Collateral Agent; and sestactony o

. (b) Any and all such Proceeds received by the Collateral Agent (w
gz f;zlscllgr;or c;f otherwise), or any p‘art thereof, may, in the sole discretion of thge Cogla:lei:ie/rx:;?
hereunder);ntd/e C;)lllateral Agen.t in the Secgrity Agreement Collateral Account as Collaterai
b and/or then or at any .tlme.: or from time to time thereafter, be applied by the Collateral
gent against the Secured Obligations (whether matured or unmatured), in such
Collateral Agent may elect; and i sueh order as the

(c) Any balance of such Proceeds remaini

. ] ng after the Secured Obligati
shall have !Jeen paid and performed in full, and the Commitments shall have been tem%ian:;;l;
shall be paid over to the Assignors or to whomsoever may lawfully be entitled to receive the
same or as a court of competent jurisdiction may direct.

Section 8.3  Collection of Receivables. If an Event of Default shall occur and be
continuing, (a) the Secured Party may instruct the obligor or obligors on any obligation owing or
purporting to be owed to any of the Assignors constituting the Collateral (including, without
limitation, the Receivables and any other agreement or Instrument) to make any payment
required by the terms of such obligation directly to the Collateral Agent;

(b) The Collateral Agent shall have the right from time to time to modify
(including, without limitation, to extend the time for payment or arrange for payment in
installments) or waive rights under any such obligation and to compromise or settle
counterclaims or setoffs with the obligor under any such obligation;

(c) Any and all of such proceeds of such collections paid to the Collateral

Agent, or any part thereof, (after deduction of the Collateral Agent’s reasonable expenses of

collection, including, without limitation, reasonable attorneys fees and disbursements) may, in

the sole discretion of the Collateral Agent, be held by the Collateral Agent in the Security
Agreement Collateral Account as Collateral hereunder and/or then or at any time or from time to
time thereafter, be applied by the Collateral Agent against the Secured Obligations (whether
matured or unmatured) in such order as the Collateral Agent may elect. Any balance of such
collections remaining after the Secured Obligations have been paid and performed in full, all
Letters of Credit have expired, been terminated or returned to the issuer thereof undrawn upon
and the Commitments shall have been terminated shall be paid over to the Assignor or to
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W . V Wl ntltled to receive t (&

Section 8.4  Direct Assignors to Dispose of Collateral. If an
o . Eve
;);:Sc:;rn 2d0E§e$?an?1ngh (a) the ?ollateral Agent may direct any or all of th;l tAoszi];:g; 1tto S::il
assign or othervise Sl}(lqtﬁ c:lne or dispose of all or from time to time any portion of the Collateral’
and such As Si o CO; ) olso{hmd the Collateral Agent may at its option, take possession of th; |
Proceeds of suct Conaetl er::lli) e Co?lateral Agent may direct the Assignors to direct that all
Proceeds of such Coll eral ) e paid dlr.ectly to the Collateral Agent or may permit the Proceeds
of such Colateral to be ;}Zalldttc; an Asmgn_or anq all such Proceeds consisting of cash, checks, or
near-cash items shall b Se held by such Assignor in @st for the Collateral Agent, segrégated fr:)m
i oo seoei b51gnorh in a‘separate deposit account containing only Proceeds and shall
received by such AsI;ignyorS 12‘;});;;%:;1;; ?rfggrrlse:dog e e by e A ot
. .
the Collateral Agent) or in such other manner as shall baes2;gt?si":c?gr;lzhﬂiScsllglrll;tre:zltgeg:rf‘? ez:n(:lf

(b) Any and all such Proceeds received by the Collateral

. - . A

?:1:) lll\ailri;lcz oern :)tilrllext’l\;wsg), may, in the sole discretion of the Collateral Agig?tb(ewg:;{dle}z fr?}?;

Lo aere ang " ;: ec1'1r1ty Agreemem Collateral Account as Collateral hereunder aid/or

. o y time or from time to time thereafter, be applied by the Collateral Agent against th
ecured Obligations (whether matured or unmatured) in such order as the Collateral Ag may

elect. Any _balance of such Proceeds remaining after the Secured Obligations have bee gen'tdmay

ierf'ormed in full alrlld the Commitments shall have been terminated shall be paid or\lfcg'alto ?11:
ssignors or to whomever ma lawfully be enti i

B o tiotion ma direc{ y entitled to receive the same or as a court of

Section 8.5  Security Agreement Collateral Account. If an Event of Default shall occur
and be continuing, the Collateral Agent may liquidate any securities credited to the Security
Agreement Collateral Account (including any Cash Equivalents) and apply the proceeds thereof
and any other amounts credited to the Security Agreement Collateral Account to the Secured
Obligations (whether matured or unmatured) in such order as the Collateral Agent may elect.
Any balance of such Proceeds remaining after the Secured Obligations have been paid and

performed in full, all Letters of Credit have expired, been terminated or returned to the issuer
d the Commitments shall have been terminated shall be paid over to the

thereof undrawn upon an
Assignors or to whomsoever may lawfully be entitled to receive the same or as a court of

competent jurisdiction may direct.

If an Event of Default shall occur and be

continuing, (2) the Collateral Agent may, personally or by agents or attorneys, immediately
retake possession of the Collateral (including the originals of all or any Receivables, Receivables
Records) or any part thereof, from any of the Assignors or any other Person who then has

possession of any part thereof with or without notice or judicial process, and for that purpose

may enter upon the Assignors’ premises where any of the Collateral is located and remove the
aids and other

same and may use in connection with such removal any and all services, supplies,

facilities of the Assignors; and

Section 8.6 Possession of Collateral.
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' (b) Upon five Business Days notice to each Assi i

;i CC;\i?:f]r;bT:pe;:se, Zssemble the-Collatel:al, including, without lim%?;§;§?i2: Zsrliirill?;lshzg,azll;
oo /S\ ee;io; Sd(? from time to time any portion thereof) and make it available to the
ol Age t i,l 1? ivery to the Collaterf':ll Agent at any place or places designated by the
e Ager;t,w ich is reasonably convenient to both parties, whether at an Assignor’s or the
N COlglate slprem1ses or elsewhere. Each Assignor, shall at its sole expense, store and -
Naont and i r:;»1 sg assembled at such place or places pending further action by the Collateral
sgentanc :1 lcl: : e Collateral shall be so stored and kept, provide such guards and maintenance
ood condition ;hieie;:iagrgoiz’p;gtl?;;ttil;i ssagnte and to lIj)lresewe and maintain the Collateral in

. 0 assem 1 ;
essence of this Security Agreement and, accordingly, upon aep:rlli(ci:a(:g:lvf; ;}::ecn?r? g?t:;ilit;s h(;i/it:llg

jurisdiction, the Collateral Agent shall be enti
’ tled s .
an Assignor of said obligation. ed to a decree requiring specific performance by

©) When Collateral is in the Coll
_ ateral Agent’s possession, (i) the Assi
fﬁ:llcgasf (?r relmburse the Collateral Agent on demand for) all reasonable e>;p(ezlses (irifllﬁgprs
e ¢ rvs t.o any insurance and payment of taxes or other charges) incurred in the custoiilng
Ehau beaslé)cn, u(siehor olferatzlo? (;f the Collateral, and the obligation to reimburse all such expensgs,
ured hereby and (ii) the risk of accidental loss or damage sh i
the extent of any deficiency in any effective insurance coverage. g shall be on the Assignors t

continuisne;tlt(l)lz %;late?fpzsggl; of thei1 Coll.ateral. If an Event o.f Default shall occur and be
otherwise élispose of the Cogllateralab(loSe : a: sign, lease, give an option or op tions to purchase or
e s 2t on entiret o r contract t'o do any of the foregoing) under one or more

. y, an without the necessity of gathering at the place of sale the property
to b? sold, at public or private sale or sales, conducted by any Officer, nominee or agent of, or
auctlon.eerlor attorne-:y for the Collateral Agent at any location of any third party conducting or
otherwise involved in such sale or any office of the Collateral Agent or any Secured Party or
elsewhere and in general in such manner, at such time or times and upon such terms and
conditions and at such price as it may consider commercially reasonable, for cash or on credit or
for future delivery without assumption of any credit risk. The Collateral Agent may in its sole
discretion restrict prospective bidders as to their number, nature of their business and investment
intention. Any of the Collateral may be sold, leased, assigned or options or contracts entered to
do so, or otherwise disposed of, in the condition in which the same existed when taken by the
Collateral Agent or after any overhaul or repair which the Collateral Agent shall determine to be
commercially reasonable. Any such disposition which shall be a private sale or other private
proceeding shall be made upon not less than 10 days’ written notice to each Assignor specifying
the time after which such disposition is to be made and the intended sale price or other
consideration therefor. Any such disposition which shall be a public sale shall be made upon not
less than 10 day’s written notice to each Assignor (which each Assignor agrees to be
commercially reasonable) specifying the time and place of such sale and, in the absence of
applicable requirements of law to the contrary, shall be by public auction (which may, at the
Collateral Agent’s option, be subject to reserve) after publication of notice of such auction not
less than 10 days prior thereto in two newspapers in general circulation in the location of such
Assignor’s chief executive office. To the extent permitted by applicable law, the Collateral
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Agent may bid for and become the purchaser of the Collateral or any item thereof, offered for
sale in accordance with this Section without accountability to an Assignor (except to the extent
of surplus money received) as provided below. In the payment of the purchase price of the
Collateral, the purchaser shall be entitled to have credit on account of the purchase price thereof
of amounts owing to such purchaser on account of any of the Obligations and any such purchaser
may deliver notes, claims for interest, or claims for other payment with respect to such -
obligations in lieu of cash up to the amount which would, upon distribution of the net proceeds
of such sale, be payable thereon. Such notes, if the amount payable hereunder shall be less than
the amount due thereon, shall be returned to the holder thereof after being appropriately stamped
to show partial payment. Notwithstanding the foregoing, if the Collateral or any portion thereof
1s perishable or threatens to decline speedily in value or is of a type customarily sold in a
recognized market only such notice as shall be reasonably practicable shall be required.

Section 8.8 Recourse. Each Assignor shall remain liable for any deficiency if the
proceeds of any sale or other disposition of the Collateral are insufficient to satisfy the Secured
Obligations. Each Assignor shall also be liable for all expenses of the Collateral Agent incurred
in connection with collecting such deficiency, including, without limitation, the fees and
disbursements of any attorneys employed by the Collateral Agent or any Secured Party to collect
such deficiency.

Section 8.9  Expenses; Attorneys Fees. Each Assignor shall reimburse the Collateral
Agent for all its expenses in connection with the exercise of its rights hereunder, including
without limitation all reasonable attorneys’ fees and legal expenses incurred by the Collateral
Agent.

Section 8.10 Application of Proceeds. The proceeds of any disposition of Collateral
shall be applied as follows:

(a) to the payment of any and all expenses and fees (including reasonable
attorneys’ fees and disbursements) incurred by the Collateral Agent in connection with the
exercise of its rights and remedies hereunder, including without limitation, expenses and fees in
connection with obtaining, taking possession of, removing, holding, insuring, repairing,
preparing for sale or lease, storing and disposing of Collateral;

(b) to the satisfaction of the Secured Obligations in such order as the
Collateral Agent may elect;

(©) any other payment of any amount required to be paid by the Collateral
Agent by law;

(d) the satisfaction of indebtedness secured by any subordinate security
interest in the Collateral if written notification of demand therefor is received before distribution
of the proceeds is completed, but only to the extent of the proceeds undistributed when such
notification is received; and
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' (e) upon termination of the Commitment and the expiration, cancellation or
return to the issuer thereof undrawn upon of any Letters of Credit, to the Assignors or as a court
of competent jurisdiction may direct.

Section 8.11 Limitation on Duties Regarding Preservation of Collateral. (a) The
Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation of
the Collateral in its possession, under Sections 9-207 and 9-208 of the UCC or otherwise, shall |
be to deal with it in the same manner as the Collateral Agent deals with similar property ’for its
own account.

. ‘ (b)  The Collateral Agent shall have no obligation to take any steps to preserve
rights against prior parties to any Collateral.

(©) Neither the Collateral Agent nor any of its directors, officers, employees
or agents shall be liable for failure to demand, collect or realize upon all or any part of the
Cpllateral or for any delay in doing so or shall be under any obligation to sell or otherwise
dispose of any Collateral upon the request of an Assignor or otherwise.

Section 8.12 Waiver of Claims. Except as otherwise provided in this Security
Agreement, EACH ASSIGNOR HEREBY WAIVES, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, NOTICE AND JUDICIAL HEARING IN CONNECTION WITH THE
COLLATERAL AGENT’S TAKING POSSESSION OR THE COLLATERAL AGENT’S
DISPOSITION OF ANY OF THE COLLATERAL, INCLUDING, WITHOUT LIMITATION,
ANY AND ALL PRIOR NOTICE AND HEARING FOR ANY PREJUDGMENT REMEDY
OR REMEDIES AND ANY SUCH RIGHT WHICH SUCH ASSIGNOR WOULD
OTHERWISE HAVE UNDER THE CONSTITUTION OR ANY STATUTE OF THE STATE
OF NEW YORK OR OF ANY OTHER STATE, and each Assignor hereby further waives, to the

extent permitted by law:

(a) all damages occasioned by such taking of possession except any damages
which are the direct result of the Collateral Agent’s gross negligence or willful misconduct;

(b) all other requirements as to the time, place and terms of sale or other
requirements with respect to the enforcement of the Collateral Agent’s rights hereunder;

©) demand of performance or other demand, notice of intent to demand or

accelerate, notice of acceleration presentment, protest, advertisement or notice of any kind to or

upon such Assignor or any other Person; and

(d) all rights of redemption, appraisement, valuation, diligence, stay,
extension or moratorium now or hereafter in force under any applicable law in order to deny or
delay the enforcement of this Security Agreement or the absolute sale of the Collateral or any
portion thereof, and each Assignor, for itself and all who may claim under it, insofar as it or they
now or hereafter lawfully may, hereby waives the benefit of all such laws.
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o Section 8.13  Discontinuance of Proceedings. In case the Collateral Agent shall have
instituted any proceeding to enforce any right, power or remedy under this Security Agreement
by foreclosure, sale, entry or otherwise, and such proceeding shall have been discontinued or
aban'doned for any reason or shall have been determined adversely to the Collateral Agent, then
and in every such case the respective Assignor and the Collateral Agent and the Secured P’atrties
sha!l be returned to their former positions and rights hereunder with respect to the Collateral
subject to the security interest created under this Security Agreement, and all rights, remedies |
and powers of the Collateral Agent shall continue as if no such proceeding had been in;tituted.

ARTICLE IX.

INDEMNITY

b o o S 0, A s iy, s
representatives and agents (hereina ﬁee - tﬁt axé their respective o'fﬁger.s, directors, employees,
and collectively a5 “Indomnoesy h; rﬁlﬂ is ; ection referred to .mc%l}/]'dual]y as “.Indemnitee”
damages, penalties, claims, actions, judem eStS it and all hablhtl-es’ 0b11gat10n§, losses,
reasonabie attorne;s fees’ N e); Judgments, suits, costs, expenses or dlsbursem'ents (including

_ , penses but not including taxes on the net income of the
Indemnitee) (.for the purposes of this Section the foregoing are collectively called “expenses”) for
whatsoejver k-md or nature which may be imposed on, asserted against or incurred by any of the
Indemnitees in any way relating to or arising out of this Security Agreement or the documents
executed in connection herewith or in any other way connected with the administration of the
transactions contemplated hereby or the enforcement of any of the terms of or the preservation of
any rights hereunder, or in any way relating to or arising out of the manufacture, ownership,
ordering, purchase, delivery, control, acceptance, lease, financing, possession, operation,
condition, sale, return or other disposition or use of the Collateral (including, without limitation,
latent or other defects, whether or not discoverable), the violation of the laws of any country,
state or other governmental body or unit, any tort (including, without limitation, claims arising or
imposed under the doctrine of strict liability, or for or on account of injury to or the death of any
Person (including any Indemnitee), or for property damage) or any contract claim; provided that
no Indemnitee shall be indemnified pursuant to this Section for expenses to the extent caused by
the gross negligence or willful misconduct of such Indemnitee. Each Assignor agrees that upon
written notice by any Indemnitee of any assertion that could give rise to an expense, such
Assignor shall assume full responsibility for the defense thereof. Each Indemnitee agrees to use
its best efforts to promptly notify each Assignor of any such assertion of which such Indemnitee

has knowledge.

(b) Without limiting the application of clause (a) of this Section, each
Assignor agrees to pay, or reimburse the Collateral Agent for any and all fees, costs and expenses
of whatever kind or nature incurred in connection with the creation, preservation or protection of
the Collateral Agent’s Liens on, and security interest in, the Collateral, including, without
limitation, all fees and taxes in connection with the recording or filing of instruments and
documents in public offices, payment or discharge of any taxes or Liens upon or in respect of the
Collateral, premiums for insurance with respect to the Collateral and all other fees, costs and
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z::xlﬁznsesl in con’negtion with pfotecting, maintaining or preserving the Collateral and the
ollateral Agent’s interest therein, whether through judicial proceedings or otherwise, or in

aIly aCthIlS, Su S 0 i isi ]

Assignor agre (c)t Wl'Ehzut limfi;ing the application of clauses (a) or (b) of this Section, each
es to pay, indemnify and hold each Indemnitee harml ins |
: : ess from and against an
2>;penses Whlch such I-ndemmtee may suffer, expend or incur in consequence of or gr%)win ou)':
any misrepresentation by an Assignor in this Security Agreement or in any statemer%t or

writing contemplated by or made or delivered : . . i
Agreement. pursuant to or in connection with this Security

. . (d)  If and to the extent that the obligations of an Assignor under this Section
unenforceable for any reason, each Assignor hereby agrees to make the maximum

contribution to the payment and satisfacti ioati I .
applicable law. ction of such obligations which is permissible under

Section 9.2  Indemnity Obligati
gations Secured by Collateral; Survival. Any am i

. . . 2 ) 0 t
gicir;ydlrglapmtt'ee as to Wh:i(:h such Indemnitee has the right to reimbursement Zhall ct::lss.tﬁiltg

e igations secured by the Collateral. The indemnit igati i

\ bliga _ : : . y obligations of each A
contained in this Article shall continue in full force and effect notwithstanding the full pZ:rlrizzi
and performance of the Secured Obligations and notwithstanding the discharge thereof.

ARTICLE X.

MISCELLANEOUS

Section 10.1 Governing Law; Submission to Jurisdiction. (a) THE RIGHTS AND
DUTIES OF THE BORROWER, THE AGENT AND THE BANKS UNDER THIS
AGREEMENT SHALL, PURSUANT TO NEW YORK GENERAL OBLIGATIONS LAW
SECTION 5-1401, BE GOVERNED BY THE LAW OF THE STATE OF NEW YORK.

(b) Any legal action or proceeding with respect to this Security Agreement
and any action for enforcement of any judgment in respect thereof may be brought in the courts
of the State of New York or of the United States of America for the Southern District of New
York, and, by execution and delivery of this Security Agreement, each Assignor hereby accepts
for itself and in respect of its property, generally and unconditionally, the non-exclusive

jurisdiction of the aforesaid courts and appellate courts from any thereof. Each Assignor
e service of process out of any of the aforementioned courts in any such
es thereof by registered or certified mail, postage
prepaid, to such Assignor at its address set forth under its signature below. Each Assignor
hereby irrevocably waives any objection which it may now or hereafter have to the laying of
venue of any of the aforesaid actions or proceedings arising out of or in connection with this
Security Agreement brought in the courts referred to above and hereby further irrevocably

waives and agrees not to plead or claim in any such court that any such action or proceeding

brought in any such court has been brought in an inconvenient forum. Nothing herein shall

irrevocably consents to th
action or proceeding by the mailing of copt
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affect the right of the Collateral Agent to serve process in any other manner permitted by law or

to commence legal proceedings or otherwise ;
L roceed against : .
jurisdiction. P & any of the Assignors in any other

Section 10.2 Waiver of Trial by J

ury. TO THE EXTENT PERMIT
APPLICABLE LAW, EACH OF THE ASSIGNORS, THE COLLATERAL AGENT :IFII]; TIB{E
~?ECURED PARTIES HEREBY IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY
URY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN

CONNECTION WITH THIS SECURITY AGRE
HEREUNDER. EMENT OR ANY MATTER ARISING

Section 10.3 Limitation of Liability. No claim may be made by any of the Assi
any other Person against the Collateral Agent or any Secured Party or the affiliates dgnois .
ofﬁ?e?rs, employegs, attorneys or agent of any of them for any special, indirect conse’ uelri(': (l)rs’
pL{n‘lthG damages in respect of any claim for breach of contract or ar’ly other ':heo ccl)f ll'1 La'l'or
arising out of or related to the transactions contemplated by this Security Agreemeg or oy act
omission or event occurring in connection therewith; and each Assignor hereby wai\;es :mel}c; .
and agrees not to sue upon any claim for any such damages, whether or not accrued d’ h ther
or not known or suspected to exist in its favor. ol whether

Section 10.4 Notices. FExcept as otherwise expressly provided herein, all notices
requests and demands to or upon the respective parties hereto to be effective shall be in writing,
(including by telecopy, telex, or cable communication), and shall be deemed to have been duly
given or made when delivered by hand, or five days after being deposited in the United States
mail, postage prepaid, or, in the case of telex notice, when sent, answerback received, or, in the
case of telecopy notice, when sent, or, in the case of a nationally recognized overnight courier
service, one Business Day after delivery to such courier service, addressed, in the case of each
party hereto, at its address specified opposite its signature below, or to such other address as may
be designated by any party in a written notice to the other party hereto, provided that notices and
communications to the Collateral Agent shall not be effective until received by the Collateral
Agent. Any Notice required to be delivered to Secured Parties shall be delivered to them in
accordance with the provisions hereof at their respective addresses set forth in the Credit

Agreement.

Section 10.5 Successors and Assigns. This Security Agreement shall be binding upon
and inure to the benefit of the Assignors, the Collateral Agent, the Secured Parties, ail future
holders of the Secured Obligations and their respective successors and assigns, except that the
Assignors may not assign or transfer any of its rights or obligations under this Security
Agreement without the prior written consent of the Collateral Agent and each Secured Party.

Section 10.6 Waivers and Amendments. None of the terms or provisions of this
Security Agreement may be waived, amended, supplemented or otherwise modified except by a
written instrument executed by each Assignor and the Collateral Agent, provided that any
provision of this Security Agreement may be waived by the Collateral Agent in a written letter or
agreement executed by the Collateral Agent or by telex or facsimile transmission from the
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Collateral Agent. Any such amendment, supplement, modificati i

of the Secure-d Parties equally and shall be bpflding upon the ﬁé?;ng:swfﬁz %cflt;:grzgpiy o
Sec1.1red Parties, and all future holders of the Secured Obligations. In tile case of any w. g’ent, tﬁe
A}ssxgnors, the Collateral Agent, the Secured Parties shall be restored to their formery o E}?’er, i
rights herepnder and under the outstanding Secured Obligations, and any Default I;rsiilon o
Default waived shall be deemed to be cured and not continuing, but no such waiver shallvm‘fct 0:;
to any subsequent or other Default or Event of Default, or impair any right consequent ther::)(nen |

Section 1Q.7 No Waiver; Remedies Cumulative. No failure or delay on the part of th
Collateral Agent. in exercising any right, power or privilege hereunder and no course Iz)f d0 li .
bgtween the {Xssxgnors and the Collateral Agent shall operate as a waiver thereof; nor sh';l:]a iy
Z;r;grﬁ Sortﬁartla; ex:;cise of any réght, power or privilege hereunder preclude any c:ther or ﬁthEkllne);

e thereof or the exercise of any other right, power or privi i
Agen't of any right or remedy hereunder on aiy oie occasign 31}112%16;10? l:;alc\;‘;rs}c)riégeagdfteral
any rl.ght or remedy which the Collateral Agent would otherwise have on any future ccasi N
The rights and remedies herein expressly provided are cumulative may be exercised (: calsmm
concm:rently and as often and in such order as the Collateral Agent deems expedient andng ot
exclusive of any rights or remedies which the Collateral Agent would otherwilsae have wh ?Iie nl;)t
agre.ement or now or hereafter existing under applicable law. No notice to or demancf o::rthy
/{xss.lgnors in any case shall entitle the Assignors to any other or further notice or demand ie
similar or other circumstances or constitute a waiver of the rights of the Collateral Agent to v
other or further action in any circumstances without notice or demand. ¢ >

' Section ¥0.8 Termination; Release. ~ When the Secured Obligations have been
mde‘fea.mbly paid and performed in full and after termination of the Commitment and the
expiration, cancellation or return to the issuer thereof of all Letters of Credit, this Security
Agreement shall terminate, and the Collateral Agent, at the request and sole expense of the
Assignors, will duly assign, transfer and deliver to the Assignors, without recourse,
representation or warranty of any kind whatsoever, such of the Collateral as may be in possession
of the Collateral Agent and has not theretofore been disposed of, applied or released. Upon the
sale or other transfer by any Assignor of any Collateral that is permitted pursuant to the Credit
Agreement (including the granting of Liens on yachts permitted pursuant to Section 7.3(h) of the
Credit Agreement), or upon the effectiveness of any written consent to the release of the security
interest granted hereby in any Collateral pursuant to Section 10.5 of the Credit Agreement, the
security interest in such Collateral shall be automatically released. Upon any such termination or
release, the Collateral Agent will, at the request and sole expense of such Assignor, execute and
deliver to such Assignor such documents as such Assignor shall reasonably request to evidence

such termination.

Section 10.9 Counterparts. This Security Agreement may be executed in any number of
counterparts and by the different parties hereto on separate counterparts, each of which when so
executed and delivered shall be an original, but all of which shall together constitute one and the

same instrument.
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Section 10.10 Effectiveness. This Securit

: - . y Agreement shall become effective o

date on which all of the Assignors shall have signed a counterpart hereof and shall have del'n thg
the same to the Collateral Agent. e

) Sectlon 19.11 Hea_ldings Descriptive.  The headings of the several Sections and
subsections of this Securlty Agreement are inserted for convenience only and shall not in any
way affect the meaning or construction of any provision of this Security Agreement. |

Section 10.12 Severability. In case an ision i igati

- I y provision in or obligation under this Securit
Ag_ree.m?m or the. Secured Obligations shall be invalid, illegal or unenforceable inc u::ny
jurisdiction, the validity, legality and enforceability of the remaining provisions or obligations 031"

Section 10.13 Survival. All indemnities set forth herei i
. : . . rein shall survive the executio d
delivery of this Security Agreement and the making and repayment of the Secured Obligatiorllasan

o S;:ctl.on 10.14 Powers Coupled with an Interest. All authorizations and agencies herein
contained with respect to the Collateral are irrevocable and powers coupled with an interest

. Section 10..1§ .Authorlty of Collateral Agent. Each Assignor acknowledges that the
rights a.nd responsibilities of the Collateral Agent under this Security Agreement with respect to
any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent
of any option, right, request, judgment or other right or remedy provided for herein or resulting
or arising out of this Security Agreement shall, as between the Collateral Agent and the Secured
Parties, be governed by such other agreements with respect thereto as may exist from time to
time among them, but, as between the Collateral Agent and each Assignor, the Collateral Agent
shall be conclusively presumed to be acting as agent for the Secured Parties with full and valid
authority so to act or refrain from acting, and each Assignor shall not be under any obligation, or

entitlement, to make any inquiry respecting such authority.

ARTICLE XI.

REVISED ARTICLE 9

Concerning Revised Article 9 of the Uniform Commercial Code. The
parties acknowledge and agree to the following provisions of this Section in anticipation of the
application, in one Or more jurisdictions to the transactions contemplated hereby, of the revised
Article 9 of the UCC in the form or substantially in the form approved by the American Law
Institute and the National Conference of Commissioners on Uniform State Law and contained in
the 1999 official text of Revised Article 9 (“Revised Article 97).

Section 11.1

(a)  Attachment. In applying the law of any jurisdiction in which Revised

Article 9 is in effect, the Collateral is all assets of the Assignors, whether or not within the scope

of Revised Article 9. The Collateral shall include, without limitation, the following categories of
equipment and any accessions

assets as defined in Revised Article 9: goods (including inventory,
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Fl}:ereto), mstrqments (including promissory notes), documents, accounts (including health-care-
:: rzggﬁ?e l;ecilv§b1§s), chattel paper (whether tangible or electronic), deposit accounts, letter-of:
ights (whether or not the letter of credit is evidenced b 2 writi ’ tort
_ (v _ y a Writing), commerci
icllliml?s_,blsecurlt:les e;tnd all other investment property, general intangibles %including ;altiflmt:rﬁ
angibles and software), supporting obligations and an
, y and all proceeds of any th
Z\;hertc?ver loc;lated, whether now owned and hereafter acquired. If any of the Assignoz"s s;;?O:Z
coy ime, W ether or not Revised Artlcle 9 is in effect in any particular jurisdiction, acquire a |
c ;ngl?{cial tlort clanp, as dfaf_ined. in Revised Article 9, such Assignor shall immedia,tely notify
e C(c)) llztzrrzl ‘:gentt 1;1 a \;Vlm}l)ng sfl.gned by such Assignor of the brief details thereof and grant to
gent for the benefit of itself and the Lenders in such writi ity i
therein and in the proceeds thereof, all 1 cement, Wit suh ettt be
: , all upon the terms of this Agreement, wi iti
in form and substance satisfactory to the Collateral Agent. : it such writing o be

© time. pursua(r?[)to thl;erfzt\:/t.lo.n by I?lstng.. The Collateral Agent may at any time and from time
(0 me, pursuant 1o the 5 t i;lons of Section .4.1 hereof, file financing statements, continuation
O e alrlldsWheize}:oc;Irll?; iie:inbet}tlhe Ccf)llatera}l as all assets of the Assignors or
. other inform 1 i
Article 9 for the sufficiency or filing office agceptance of as;g;;gg:i;zﬂ?:ﬁ 5cc(>)rft'Rew§ed
staten?ent' or amendment, including whether an Assignor is an organization ’ the ltnuauor;‘
organization and any organization identification number issued to such Assignor iiach Azspie nor
agrees to furnish any such information to the Collateral Agent promptly upon reciuest Any fuc(:)h
financing statements, continuation statements or amendments may be signed by thc;, Agent on
behalf of each Assignor, and may be filed at any time in any jurisdiction whether or not Revised
Article 9 is then in effect in that jurisdiction.

©) Other Perfection, etc. Each Assignor shall at any time and from time to
time, whether or not Revised Article 9 is in effect in any particular jurisdiction, take such steps as
the Collateral Agent may reasonably request for the Collateral Agent (a) to obtain an
acknowledgement, in form and substance satisfactory to the Collateral Agent, of any bailee
having possession of any of the Collateral that the bailee holds such Collateral for the Collateral
Agent for the benefit of itself and the Lenders, (b) to obtain “control” of any investment property,
deposit accounts, Jetter-of-credit rights or electronic chatte] paper (as such terms are defined in
Revised Article 9 with corresponding provisions in Rev. §§ 9-104, 9-105, 9-106 and 9-107
relating to what constitutes “control” for such items of Collateral), with any agreements
establishing control to be in form and substance satisfactory to the Collateral Agent, and (c)
otherwise to insure the continued perfection and priority of the Collateral Agent’s security
interest for the benefit of itself and the Lenders in any of the Collateral and of the preservation of
its rights therein, whether in anticipation and following the effectiveness of Revised Article 9 in

any jurisdiction.

(d) Savings Clause. Nothing contained in this Section 11.1(d) shall be
construed to narrow the scope of the Collateral Agent’s security interest hereunder in any of the
Collateral or the perfection or priority thereof or 1o impair or otherwise limit any of the rights,
powers, privileges or remedies of the Collateral Agent, or the Lenders hereunder except (and
then only to the extent mandated by Revised Article 9) to the extent then applicable.
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IN WITNESS WHEREOF, the Assignors and the Collateral Agent have caused
this Security Agreement to be duly executed and delivered as of the date first above written.

JTC ACQUISITION LLC

7

By: / 4 it
Name: Mork W. feters
Title: yp

Address for Notices:

c/o Genmar Holdings, Inc. A ttu: (rvera!
2900 IDS Center Commse d
80 South Eighth Street

Minneapolis, Minnesota 55402

Telephone:  (612) 339-7900

Telecopy: (612) 337-1930

GENMAR TRANSPORTATION LLC

ra

By: /fé /gy

Name: MeFE W.  feless

Title: VP
Address for Notices:
/o Genmar Holdings, Inc. At Genevet \
2900 IDS Center Co~emse
80 South Eighth Street
Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy: (612) 337-1930

CAWINDOW S\TEMPAL 62738_6.D0OC
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GENMAR IP LLC

By: /// 74 /
Name: Mt w. fokers
Title: Vp
Address for Notices:
c/o Genmar Holdings, Inc. ~ a4t, + Generel
2900 IDS Center Counie |
80 South Eighth Street
Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy: (612) 337-1930

FOUR WINNS BOATS, L.L.C.

By: //4‘4

Name: fade w.  Peders
Title: V¢
Address for Notices:
¢/0 Genmar Holdings, Inc. ~ Atfa: Gruarad
2900 IDS Center Counse]
80 South Eighth Street
Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy: (612) 337-1930

SEASWIRL BOATS, INC.

By:

Name: Md:r(’« Ve foless
Title: VP

Address for Notices:

c/o Genmar Holdings, Inc.
2900 IDS Center

80 South Eighth Street
Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy: (612) 337-1930

A_H "l 0 &V\QT&‘
Cow\ge )
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LOWE BOATS, INC.

7 2/

Name: Mévic’ W, fetens
Title: VP
Address for Notices:
c/o Genmar Holdings, Inc. A ! OGeneval
2900 IDS Center Comse |
80 South Eighth Street
Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy: (612) 337-1930

By:

STRATOS BOATS, INC.

By: //@é
Name; Marf W. Poters

Title: VP
Address for Notices:
¢/o Genmar Holdings, Inc.  Atw? Genevel
2900 IDS Center fornse|
80 South Eighth Street

Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy: (612) 337-1930

LUND BOATS, INC.

By: /}////m/%

Name: Mertd w. fetevs
Title: VP
Address for Notices:
c/o Genmar Holdings, Inc. &t Generwl
2900 IDS Center Coumiel
80 South Eighth Street
Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy: (612) 337-1930
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GENMAR YACHT CENTER, INC,

By:
Name: Marr/ w. Petesr s
Title:  yP
Address for Notices:
¢/o Genmar Holdings, Inc. )
2900 IDS Center At ?::f?\
80 South Eighth Strect <
Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy: (612) 337-1930

YACHTSCAPE LLC

By: //a/ﬁ

Name: Meurid w- Petevs
Title: ve
Address for Notices: AHw. Genevel
¢/o Genmar Holdings, Inc. Coums 2L
2900 IDS Center
80 South Eighth Street
Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy: (612) 337-1930

THE BANK OF NEW YORK,
as Collateral Agent

By:
Title: VP

Address for Notices:

The Bank of New York

U.S. Commercial Banking
Central Division

One Wall Street

19™ Floor

New York, New York 10286
Telephone:  (212) 635-8044
Telecopy: (212) 635-1208
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GENMAR YACHT CENTER, INC.

By:

Name:

Title:
Address for Notices:
c/o Genmar Holdings, Inc.
2900 IDS Center
80 South Eighth Street
Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy:  (612)337-1930

YACHTSCAPE LLC

By:

Name:

Title:
Address for Notices:
c¢/o Genmar Holdings, Inc.
2900 IDS Center
80 South Eighth Street
Minneapolis, Minnesota 55402
Telephone:  (612) 339-7900
Telecopy:  (612)337-1930

THE BANK OF NEW YORK,
as Collateral Agent

By: ‘)/V7//a//w\

Tifle: VP

Address for Notices:

The Bank of New York

U.S. Commercial Banking
Central Division

One Wall Street

19" Floor

New York, New York 10286
Telephone:  (212) 635-8044
Telecopy:  (212) 635-1208
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Exhibit 3.8
All names under which the Assignors have conducted business during the last five years:

JTC Acquisition LLC

Hydra-Sports Boats
Lowe Boats
Seaswirl Boats
Stratos/Javelin Boats

Genmar Transportation LLC

None

Genmar IP LLC

None

Four Winns Boats, L.L.C.

None

Seaswirl Boats, Inc.

None

Lowe Boats, Inc.

None

Stratos Boats, Inc.

None

Lund Boats, Inc.

None

Genmar Yacht Center, Inc.

None

Yachtscape LLC

None
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SCHEDULE ]

Filing offices for UCC Financing Statements
(Section 3.1)

State of
Assignor Organization/Incorporation Filing Office
JTC Acquisition LLC Delaware Delaware Secretary of State
Genmar [P LLC Delaware Delaware Secretary of State
Genmar Transportation LLC Delaware Delaware Secretary of State
Four Winns Boats, L.L.C. Delaware Delaware Secretary of State
Seaswir] Boats, Inc. Delaware Delaware Secretary of State
Lowe Boats, Inc. Delaware Delaware Secretary of State
Stratos Boats, Inc. Delaware Delaware Secretary of State
Lund Boats, Inc. Delaware Delaware Secretary of State
Genmar Yacht Center, Inc. Delaware Delaware Secretary of State
Delaware Delaware Secretary of State

Yachtscape LLC
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SCHEDULE 11
List of Instruments

None.
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SCHEDULE 111

Chief Executive Office and Other Control Locations

Assignor

JTC Acquisition LLC

Genmar [P LLC

Genmar Transportation LLC

Four Winns Boats, L.L.C.

Seaswirl Boats, Inc.

Lowe Boats, Inc.

Stratos Boats, Inc.

Lund Boats, Inc.

Genmar Yacht Center, Inc.

Yachtscape LLC

Chief Executive Office Location of Receivable
Records and Collateral
Records

2900 IDS Center 2900 IDS Center

80 South Eighth St. 80 South Eighth St.

Minneapolis, MN 55402 Minneapolis, MN 55402

2900 IDS Center N/A

80 South Eighth St.

Minneapolis, MN 55402

2900 IDS Center 925 Frisbee Street

80 South Eighth St.
Minneapolis, MN 55402

925 Frisbee Street
Cadillac, M1 49601

7% & C Street
Culver, OR 97734

2900 Industrial Drive
Lebanon, MO 65536

880 Butler Road
Murfreesboro, TN 37130

2900 IDS Center
80 South Eighth Street
Minneapolis, MN 55402

2900 IDS Center
80 South Eighth Street
Minneapolis, MN 55402

2900 IDS Center
80 South Eighth Street
Minneapolis, MN 55402

Cadillac, MI 49601
925 Frisbee Street
Cadillac, MI 49601

7" & C Street
Culver, OR 97734

2900 Industrial Drive
Lebanon, MO 65536

880 Butler Road
Murfreesboro, TN 37130

N/A

N/A

N/A
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SCHEDULE IV

Locations of Inventory and Equipment

Assignor Location(s)
JTC Acquisition LLC

Assignor owns no inventory or equipment
Genmar IP LLC

Assignor owns no inventory or equipment
Genmar Transportation LLC

925 Frisbee Street

Cadillac, MI 49601
Four Winns Boats, L.L.C.

925 Frisbee Street

Cadillac, MI 49601

905 Frisbee Street
Cadillac, MI 49601

926 Frisbee Street
Cadillac, M1 49601

707 W. 13" Street
Cadillac, MI 49601

609 W. 13* Street
Cadillac, MI 49601

1406 Lesson Avenue
Cadillac, MI 49601

1552 Frank Miltner Street
Cadillac, MI 49601

Seaswirl Boats, Inc. 7% & C Street
Culver, OR 97734

Lowe Boats, Inc. 2900 Industrial Drive
Lebanon, MO 65536

Stratos Boats, Inc. 880 Butler Road
Murfreesboro, TN 37130
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Yachtscape LLC Assignor owns no inventory or equipment

Lund Boats, Inc. Assignor owns no inventory or equipment
Genmar Yacht Center, Inc. Assignor owns no inventory or equipment
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GENMARIIP LLC

U.S. TRADEMARK REGISTRATIONS

SCHEDULE 1

RECORDED: 08/17/2001

TRADEMARK REG. NO. ISSUE DATE INTL CLAS
CONTINENTAL 1,413,276 70714186 12
EUROSPORT 1,406,665 8/26/86 12
FISHING MACHINE 1,633,952 27591 12
FLING 1,902,166 6/27/95 12
FOUR WAVES DES w/o border 1,470,599 12129187 12
FOUR WAVES DES. w/border 1,471,376 1/5/88 12
FOUR WINNS 1,468,967 12/15/87 12
HYDRA-SPORTS 1,261,657 12/20/83 12
JAMAICA 7,800,075 70/19/93 12
JAVELIN 2,402,221 1177/00 25
JAVELIN 1,497,623 7126788 12
JAVELIN & DESIGN 1,565,804 11714789 12
LIBERATOR 1,468,966 12/15/87 12
LOWE 1,603,634 6/26/90 12
LTS 2,404,366 11/14700 12
ODYSSEY 1,051,414 1123196 12
ROUGHNECK 1,380,317 112886 12
SEA NYMPH 1,006,889 3/18/75 12
SEAHORSE 2,404,371 11714700 12
SEASWIRL 2,404,361 71714700 25
SEASWIRL 698,900 6/7760 2
SIZZLER 7,873,753 1717195 12
SPORT DECK 7,988,750 7723196 12
SPRINGBOK 7,729,183 1173192 12
SPYDER 1793,585 /2193 12
STABLE-VEE 1,767,392 4127193 12
STINGER 1,860,354 10725/94 12
STRATOS 1,393,959 5/20/86 12
STRIPER & DESIGN 2,375,474 8/8/00 12
SUNCRUISER 7,660,731 70/15/91 12
TARITI 1,796,949 1075193 12
TOPAZ 021,025 9723175 12
TRINIDAD 1,796,650 10/5/93 12
VEE-LOK 1,530,770 3/21/89 12
VERSAILLES 2,383,464 9/5/00 12
Ve 3.381,562 8/29/00 12
VE TAKE THE WORLD BOATING | 2.225.593 2123199 12
o 3.404,372 74714100 12

UNIFLITE o885e° s P
VENOM LT, 12, 19, 21,
23, 31, 35,
VENOM 2.393,464 10/10/00 44
Page 1 of 1
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